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ATTENTION: Mildred Lee, Recordation Clerk

Dear Mrs. Mergenovich:

I am enclosing an original and one counterpart of the docu-
ment described below, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code.

This document is a lease of railroad equipment (locomotives),
a primary document dated as of April 1, 1983.

The names and addresses of the parties to this document are
as follows:

Lessor: D. E. Mundell and David A. Summers, as Trustees
under a Trust Agreement dated as of October 20, 1967
633 Battery Street, San Francisco, CA 94111,

Lessor's Agent: United States Rail Services, Inc.
633 Battery Street, San Francisco, CA 94111.

Lessee: The Shore Fast Line, Inc.
Box 196, Penndel, PA 19047.

A description of the equipment covered by the document fol-
lows:

Three (3) 3,000 Horsepower Model U30B Diesel Electric
‘Locomotives, bearing identifying road numbers 2875, 2876 and
2884,

A fee of Fifty ($50) Dollars is enclosed. Please return the
original and any extra copies not needed by the Commission for
recordation to William P. Quinn, Esquire, 1800 Penn Mutual Tower,
510 wWalnut Street, Philadelphia, Pennsylvania 19106.
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A short summary of the document to appear in the index is as

follows:

WPQ/s

Lease from D. E. Mundell and David A. Summers, as
Trustees under a Trust Agreement dated as of October 20, 1967
("Lessor"), and United States Rail Services, Inc., as agent
for Lessor, to The Shore Fast Line, Inc., dated as of April
1, 1983. This document leases from Lessor to The Shore Fast
Line, Inc., three (3) 3,000 Horsepower Model U30B Diesel
Electric Locomotives, bearing The Shore Fast Line, Inc.,
identifying road numbers 2875, 2876 and 2884.

Very tru@a urs,
WPFLLIAM P. QUINN

Enclosures



Nhkﬂ N _ }'\\ G )
= : ; s : ”\‘ \\\‘N - - [1 ’
¥ 3 |~ AR SN
IR lf“,
L Jntetstate Commeree @omm Bsion | s
| . Washington, B.L. 20423 \,
\ | . o i
orﬂczor'rﬁe\:ssc%puwmv - v o S
ks | v ‘} -

Wil :ifam P. Quinn

Rubin, Quinn & Moss
1800 Penn Mutual Tower : |

510 Walnut Sty
Philadelpbiq ,PA. 19106 : ,
Dear ’\ P . i ; \
Sir :I :‘; ; . ,’ ‘.\
, , : j \
The enclosed document's) was recorded pursuant to the prov17%
\ / S ti '\\
sions of Sectloﬂ 11303 of the Interstate Commerce Act,49 U.S.C.y :
3
/
and assigned re- \

11303, on ;% }wy at | l ’ ,
5/13/83 ! 3:15pm

recordation number (s).
Lo 14017 .
4@ o I Sincerely yours,

; foh : ‘
{ N :
l;' CoY . ) / /7/ % }?‘4 C/(”r‘—(WZC/“"J
i ' Agdtha L. Mergeﬂov1ch
Secretary

A /'/ ! / \: :
S / 3 ! |
/ a I'/ / !
o Enclosure (s) [ 3
/}f 4 W N
/ { - ‘L
! {4 \
,’/I /,!'/ x/ fl‘;.'{‘
Py
,«/‘) /" i: // / \
i : \
S / \ !
/ 7 , \ / \.&
J ! ! |
/ Y
VR / :
/ !
' y
K ' %
‘ f:\v ( W\
J / by
4 / \; }/ ‘1 \
! “ b
‘\
i

/) \
A
' SE-30
(7/79)



R2CO7DATION ua.l,io,ltﬁ 1428

EQUIPMENT LEASE MAY 13 1963 -3 15 Pid

INTERSTATE COMMERCE COMMISSION

THIS EQUIPMENT LEASE dated as of April 1, 1983, between
D. E. MUNDELL and DAVID A. SUMMERS (successor trustee to Donovan
S. Thayer), not in their individual capacities but solely as
Trustees under a Trust Agreement dated as of October 20, 1967
(the "Lessor"), UNITED STATES RAIL SERVICES, INC. (successor
agent to United States Leasing Corporation), a California corpo-
ration, as agent for Lessor (the "Agent") and THE SHORE FAST

LINE, INC., a New Jersey corporation (the "Lessee");

WITNESSETH:

SECTION 1. DELIVERY OF EQUIPMENT,

The Lessor is the owner of three (3) 3000 HP Model U30B
Diesel Electric Locomotives, bearing identifying Road Numbers
2875, 2876 and 2884 (hereinafter referred to individually as
"Item of Equipment" and collectively as the "Equipment"). The
Lessor shall lease the Equipment to the Lessee and the Lessee
shall hire the Equipment from the Lessor subject to the terms and
conditions hereinafter set forth,

The Lessor ﬁas tendered delivery of the Equipment to the
Lessee, the Lessee has inspected each Item of Equipment and has
accepted delivery thereof, thereby conclusively establishing that
each Item of Equipment is acceptable to and accepted by the
Lessee under this Lease, notwithstanding any defect with respect
to design, manufacture, condition or in any other respect, and

that each Item of Equipment is in good order and condition and



appears to conform to the specifications applicable thereto and
to all applicable Interstate Commerce Commission requirements and
specifications, if any. The Lessee represents that it has no

knowledge of any such defect.

SECTION 2. RENTALS.

The Lessee agrees to pay to the Lessor a total rental
for each Item of Equipment in the amount of $28,800 per Item,
payable in 24 consecﬁtive, equal monthly installments, in ad-
vance, each in the amount of $1,200 per Item, commencing with a
first payment due on June 1, 1983. The aggregate total rental
for all Items of Equipment is $86,400.

This Lease is a net lease and the Lessee shall not be
entitled to any abatement of rent or reduction thereof, includ—
ing, but not limited to, abatements or reductions due to any
present or future claims of the Lessee against the Lessor under
this Lease or otherwise, nor, except as otherwise expressly pro-
vided herein, shall this Lease ter@inate, or the respective obli-
gations of the Lessor or the Lessee be otherwise affected, by
reason of any defect in or damage to or loss or destruction of
all or any of the Equipment from whatsoever cause, the taking or
requisitioning of the Equipment by condemnation or otherwise, the
lawful prohibition of the Lessee's use of the Equipment, the
interference with such use by any private person or corporation,
the invalidity or unenforceability or‘lack of due auﬁhor;zation
or other infirmity of this Lease, or lack of right, power or

authority of the Lessor to enter into this Lease, or for any



other cause whether similar or dissimilar to the foregoing, any
present or future law to the contrary notwithstanding, it being
the intention of the parties hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to be pay-
able in all events unless the obligation to pay the same shall be

terminated pursuant to Section 11 or 21 hereof.

SECTION 3. TERM OF THE LEASE.

The term of this Lease shall begin on April 15, 1983 and

shall terminate on June 1, 1985.

SECTION 4. TITLE TO THE EQUIPMENT.

The Lessor shall and hereby does retain full legal title
to the Equipment notwithstanding the delivery thereof to and the
possession and use thereof by the Lessee. |

The Lessee will cause each Item of Equipment to be kept
numbered with identifying Road Numbers as set forth herein and
will keep and maintain, plainly, distinctly, permanently and con-
spicuously marked by a plate or st;;cil printed in contrasting
color upon each side of each Item of Equipment in letters not
less than one inch in height as follows:

"Leased from U. S. Leasing Corporation,
as Agent for Owner Trustee"
with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the title

of the Lessor to such Item of Equipment and its rights under this



Lease., The Lessee will replace promptly any such numbers, names
and word or words which may be removed, defaced or destroyed.

The Lessee will not change the identifying Road Number of any
Item of Equipment except with the consent of the Lessor and in
accordance with a statement of each new identifying Road Number
to be substituted therefor, which consent and statement ‘previous-
ly shall have been filed with the Lessor by the Lessee and filed,
recorded or deposited in all public offices where this Lease

shall have been filed, recorded or deposited.

SECTION 5. DISCLAIMER OF ALL WARRANTIES.

The Lessee hereby agrees that it has taken delivery of
the Equipment and has agreed to'lease the Equipment from the
Lessor, AS-IS, WHERE-IS, with all faults and Lessor makes no
warranty or representation, either express or implied, as té the
fitness or merchantability of the Equipment or any other matter
whatever, similar or dissimilar to the foregoing, it being agreed
that all such risks, as between the Lessor and the Lessee, are to

4
be borne by the Lessee.

SECTION 6. INDEMNIFICATION CLAUSE

From and after the date hereof until the termination of
this Lease, the possession, use, operation and maintenance of the
Equipment shall be at the sole risk and expense of the Lessee.
The Lessee shall defend, indemnify and save harmless the Lessor,
the Agent and Mercantile Trust Company, National Association, as

trustor (the "Trustor"), from and against (a) any and all loss of



or damage to the Equipment, usual wear and tear excepted, and (b)
any claim, cause of action, damages or liability (including
counsel fees and e#penses in connection therewith) which the
Lessor may incur in any manner by reason of its ownership of,
which may arise in any manner out of or as a result of, the
design, manufacture, use or operation of any Item of Equipment,
or by reason of its condition (whether defects are latent or
patent), or as a result of claims for patent infringements,
during the term of this Lease, regardless of whether such claims

are made during or subsequent to termination.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including the rules of the
Interstate Commerce Commission and the current Interchange Rules,
or supplements thereto, of the Mechanical Division, Association
of American Railroads) with respect to the use, maintenance and
operation of each Item of Equipment subject to this Lease. 1In
case any equipment or appliance on'any such Item of Equipment
shall be required to be changed or replaced, or in case any addi-
tional or other equipment or appliance is required to be install-
ed on such Item of Equipment in order to comply with such laws,
regulations, requirements and rules, the Lessee agrees to make
such changes, additions and replacements at its sole cost and

~

expense.



SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner
for which it was designed and intended and so as to subject it
only to ordinary wear and tear. The Lessee shall, at its own
cost and expense, maintain and keep the Equipment in good order,
condition and repair, ordinary wear and tear excepted, suitable
for use in interchange. The Lessee shall not modify any Item of
Equipment without the written authority and approval of the
Lessor which shall not be unreasonably withheld. Any parts in-
stalled or replacements made by the Lessee upon any Item of
Equipment shall be considered accessions to such Item of Equip-
ment and title thereto shall be immediately vested in the Lessor,

without cost or expense to the Lessor.

SECTION 9. LIENS ON THE EQUIPMENT,

The Lessee shall pay or satisfy and discharge any and
all claims against, through, or under the Lessee and its succes-
sors or assigns which, if unpaid, might constitute or become a
lien or a charge upon the Equipment, and any liens or charges
which may be levied against or imposed upon any Item of Equipment
as a result of the failure of the Lessee to perform or observe
any of its covenants or agreements under this Lease, but the
Lessee shall not be required to pay or discharge any such claims
so long as it shall, in good faith and by appropriate legal pro-
ceedings, contest the validity thereof in any reasonable manner

which will not affect or endanger the title and interest of the



Lessor to the Equipment. The Lessee's obligations under this

Section 9 shall survive termination of the Lease.

SECTION 10. FILING: PAYMENT OF FEES AND TAXES.

The Lessee will promptly cause this Lease to be duly
filed, registered or recorded in conformity with Section 20c of
the Interstate Commerce Act or other places within or without the
United States as the Lessor may reasondbly request for the pro-
tection of its title and will furnish the Lessor proof thereof.
The Lessee will, from time to time, do and perform any other act
and will execute, acknowledge, deliver, file, register and record
(and will re~file, re-register, or re-record whenever required)
any and all further instruments required by law or reasonably re-
quested by the Lessor, for the purpose of protecting the Lessor's
title to the Equipment to the satisfaction of the Lessor's |
counsel or for the purpose of carrying out the intention of this
Lease, and in connection with any such action, will deliver to
the Lessor proof of such filings. The Lessee will pay all costs,
charges and expenses incident to a;y such filing, re-filing, re-
gistering, re-registering, recording and re-recording of any such
instruments or incident to the taking of such action.

The Lessee, or the Lessor at the Lessee's expense, shall
report, pay and discharge when due all license and registration
fees, assessments, sales, use and property taxes, gross receipts
taxes arising out of receipts from use or operation of Equipment
including without limitation amounts payable under Sections 2,

11, 16, 20 and 21 hereof and other taxes (excluding any tax



measured by the Lessor's net income and any gross receipts or
gross income taxes in substitution for or by way of relief from
the payment of taxes measured by such net income, provided that
the Lessee agrees to pay that portion of any such tax on or
measured by rents payable hereunder or the net income therefrom
which is in direct substitution for, and which relieves the
Lessee from, a tax on the Equipment which the Lessee would other-
wise be obligated to pay under the terms of this Section), to-
gether with any penalties or interest thereon, imposed by any
state, federal or local government upon any Item of Equipment and
whether or not the same shall be assessed against or in the name
of Lessor, Agent, Lessee, or the Trustor; provided, however, that
the Lessee shall not be required~to pay or discharge any such tax
or assessment (i) so long as it shall, in good faith and by ap-
propriate legal proceedings, contest the validity thereof ih any
reasonable manner which will not affect or endanger the title and
interest of the Lessor to the Equipment, however, the Lessee
shall reimburse the Lessor for any damages or expenses resulting
from such failure to pay or discha;ge, or (ii) as to assessments
against or in the name of anyone other than the Lessee, until 20
days after written notice thereof shall have been given to the

Lessee,

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE; INSURANCE.

In the event that any Item of Equipment shall be or
become lost, stolen, destroyed, or in the opinion of the Lessee

and Lessor, irreparably damaged from any cause whatsoever, or



shall be requisitioned or taken over by any governmental author-
ity under the power of eminent domain or otherwise during the
term of this Lease (any such occurrence, except for any requisi-
tion which by its terms does not exceed the remaining term of
this Lease, being hereinafter called a "Casualty Occurrence"),
the Lessee shall promptly (after it has knowledge of such Casu-
alty Occurence) and fuily inform the Lessor in regard thereto and
on next rental payment date following such Casualty Occurrence,
shall pay the Lessor a sum equal to the amount calculated as set
forth below (the "Casualty Value") as of the date of such pay-
ment. The Casualty Value of an Item of Equipment is the percent-
age of $35,000 shown on Exhibit A hereto opposite the number of
the rental payment on which the éasualty Value is required to be
paid, plus a full rental payment for the Item of Equipment af-
fected. Once such amounts have been paid, no further rentai
shall be payable with respect to such Item of Equipment.

The Lessee shall be the agent of the Lessor to dispose
of such Item of Equipment for the best price obtainable and shall
retain all amounts thereof up to tge Casualty Value paid and
shall remit the excess, if any, to the Lessor.

In the event that during the term of this Lease the use
of any Item of Equipment is requisitioned or taken by any govern-
mental authority under the power of eminent domain or otherwise
for a period which does not exceed the remaining term of this
Lease, the Lessee's duty to pay rental shall continue for the
duration of such requisitioning or taking. The Lessee shall be

entitled to receive and retain for its own account all sums



payable for any such period by such governmental authority as
compensation for requisition or taking of possession‘to an amount
equal to the rental paid or payable hereunder for such period,
and the balance, if any, shall be payable to and retained by the
Lessor as its sole property.

The Lessor or its assigns shall have the right, at its
sole cost and expense, by its authorized representative, to in-
spect the Equipment and the Lessee's records with respect there-
to, at such times as shall be reasonably necessary to confirm to
the Lessor or its assigns the existence and proper maintenance
thereof during the continuance of this Lease.

The Lessee shall keep the Equipment insured against all
risks of loss or damage from evéfy cause whatever for not less
than the current Casualty Value thereof, and shall carry public
liability and property damage insurance covering the Equipmént.
All said insurance shall be in form and amount and with companies
approved by the Lessor, and shall be in the joint names of the
Lessor énd Lessee. The Lessee shall pay the premiums therefor
and deliver said policies, or dupl{cates thereof, to the Lessor.
Each insurer shall acknowledge and agree by endorsement upon the
policy or policies issued by it or by independent instrument fur-
nished to the Lessor that it will make payment of any claims in
respect of the Equipment jointly to the Lessee and Lessor for ap-
plication in accordance with the terms of this Lease and give the
Lessor at least 30 days written notice before the policy in ques-
tion shall be altered or cancelled. The proceeds of such insur-

ance, at the option of the Lessor, shall be applied toward (a)



the obligations of the Lessee to replace or repair the Equipment
or pay the Casualty Value thereof or (b) payment or provision for
satisfaction of the obligations of the Lessee in default here-

under. Any excess of such proceeds remaining shall belong to the

Lessee,

SECTION 12. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with
respect to any Item of Equipment, the Lessee will, at its own
cost and expense, at the request of the Lessor, deliver posses-
sion of such Item of Equipment to the Lessor upon such storage
tracks of the Lessee as the Lessor may designate, or in the
absence of such designation as the Lessee may select, and permit
the Lessor to store such Item of Equipment on such tracks for a
period not exceeding six months and transport the same at aﬁy
time within such six months period to any reasonable place on the
lines of railroad operated by the Lessee or to any connecting
carrier for shipment, all as directed by the Lessor upon not less
than thirty days' written notice té Lessee, All movement and
storage of each such Item is to be at the sole risk and expense
of the Lessee, During any such storage period the Lessee will
permit the Lessor or any person designated by it, including the
authorized representative or representatives of any prospective
purchaser of any such Item, to inspect the same. The assembling,
delivery, storage and transporting of the Equipment as herein-
before provided are of the essence of this Lease, and upon

application to any court of equity having jurisdiction in the



premises the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the

Lessee to so assemble, deliver, store and transport the Equipment.

SECTION 13. DEFAULT.

If, during the continuance of this Lease, one or more of

the following events ("Events of Default") shall occur:

A. Default shall be made in the payment of any part of
the rental or Casualty Value provided in Section 2 or 11
hereof and such default shall continﬁe for ten days;

B. Default shall be made in the observance or perform-
ance of the covenants, conditions and agreements on the part
of the Lessee contained in the last paragraph of Section 11
hereof.

C. The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of the
Equipment, or any portion thereof;

D. Any rep;esentation or warranty made (i) by the Lessee
herein or in any statement or certificate furnished to the
Lessor pursuant to or in connection with this Lease or (ii)
by Better Materials Corporation (the "Guarantor") in or
pursuant to or in connection with the Guaranty dated as of
April 1, 1983 (the "Guaranty") or in any statement or
certificate furnished to the Lessor pursuant to or in
connection with this Lease or the Guaranty proves untrue in

material respect as of the date of issuance or making thereof;



E. Default shall be made in the observance or perform-
ance of any other of the covenants, conditions and agreements
on the part of the Lessee contained herein or on the part of
the Guarantor under or in connection with the Guaranty and
such default shall continue for 30 days after written notice
from the Lessor to the Lessee, specifying the default and
demanding the same to be remedied;

F. Any proceedings shall be commenced by or against the
Lessee or the Guarantor for any relief under any bankruptcy
or insolvency laws, or laws relating to the relief of
debtors, readjustments of indebtedness, reorganization, ar-
rangements, compositions or extensions (other than a law
which does not permit any réadjustment of the obligations of
the Lessee or the Guarantor), and, if instituted by the
Lessee or the Guarantor are consented to or are not dishissed
within 60 days after such proceedings shall have been com-
menced;

G. An "Event of Default" under any other lease between
the Lessor and the Lessee, sha{l have occurred and be con-
tinuing;

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(b) by notice in writing to the Lessee, terminate this

Lease, whereupon all right of the Lessee to the use of the



Equipment shall absolutely cease and terminate as though this
Lease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the Lessee or other prem-
ises where any of the Equipment may be located and take pos-
session of all or any of such Equipment and thenceforth hold,
possess and enjoy the same free from any right of the Lessee,
or its successors or assigns, to use the Equipment for any
purpose whatsoever; but the Lessor shall, nevertheless, have
a right to recover from the Lessee any and all amounts which
under the terms of this Lease may be then due or which may
have accrued to the date of such termination (computing the
rental for any number of daQs less than a full rental period
by a fraction of which the numerator is such accrued number
of days and the denominator is the total number of days.in
such full rental period) and also to recover forthwith from
the Lessee (i) as damages for loss of the bargain and not as
a penalty, a sum, with respect to each Item of Equipment,
which represents the excess of'the present worth, at the time
of such termination, of all rentals for such Item which would
otherwise have accrued hereunder from the date of such termi-
nation to the end of the term of this Lease over the then
present worth of the then fair rental value of such Item for
such period computed by discounting from the end of such term
to the date of such termination rentals which the Lessor
reasonably estimates to be obtainable for the use of the Item

during such period, such present worth to be computed in each



case on a basis of a 9% per annum discount, compounded semi-

annually from the respective dates upon which rentals would

have been payable hereunder had this Lease not been termi-

nated, and (ii)

any damages and expenses, including reason-

able attorney's fees, in addition thereto which the Lessor

shall have sustained by reason of the breach of any covenant

or covenants of this Lease, other than for the payment of

rental.

The remedies in this Lease provided in favor of the

Lessor shall not be deemed exclusive, but shall be cumulative,

and shall be in addition to all other remedies in its favor

existing at law or

in equity. The Lessee hereby waives any man-

datory requirements of law, now or hereafter in effect, which

might limit or modify any of the remedies herein provided, to the

extent that such waiver is permitted by law. The Lessee hereby

waives any and all
assert any off-set
agrees to make the

claim which may be

existing or future claims of any right to
against the rental payments due hereunder, and
rental payments regardless of any off-set or

v
asserted by the Lessee or on its behalf in

connection with the lease of the Equipment.

The failure of the Lessor to exercise the rights granted

it hereunder upon any occurrence of any of the contingencies set

forth herein shall

not constitute a waiver of any such right upon

the continuation or recurrence of any such contingencies or

similar contingencies.



SECTION 14. RETURN OF EQUIPMENT UPON DEFAULT.

If the Lessor shall terminate this Lease pursuant to
Section 14 hereof, the Lessee shall forthwith deliver possession
of the Equipment to the Lessor. For the purpose of delivering
possession of any Item of Equipment to the Lessor as above re-
quired, the Lessee shall at its own cost, expense and risk (ex-
cept as hereinafter stated):

A. Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of railroad as the Lessor
may designate or, in the absence of such designation, as the
Lessee may select;

B. Permit the Lessor to store such Equipment in such
reasonable storage place on'the Lessee's lines of railroad
for a period not exceeding six months at the risk of the
Lessee; and .

C. Transport the Equipment, at any time within such six
months' period, to any place on the lines of railroad operat-
ed by the Lessee or to any connecting carrier for shipment,
all as the Lessor may reasonabiy direct upon not less than 30
days' written notice to the Lessee.

The assembling, delivery, storage and transporting of
the Equipment as hereinbefore provided are of the essence of this
Lease, and upon application to any court of equity having juris-
diction in the premises, the Lessor shall be entitled to a decree
against the Lessee requiring specific performance of the cove-
nants of the Lessee so to assemble, deliver, store and transport

the Equipment.



Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 14, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney
of the Lessee, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Item of
Equipment to the Lessor, to demand and take possession of such
Item in the name and on behalf of the Lessee from whosoever shall

be at the time in possession of such Item.

SECTION 15. ASSIGNMENT; POSSESSION AND USE.

This Lease shall be assignable in whole or in part by
the Lessor without the consent of the Lessee, but the Lessee
shall be under no obligation to-any assignee of the Lessor except
upon written notice of such assignment from the Lessor.

So long as the Lessee shall not be in default undef this
Lease, the Lessee shall be entitled to the possession and use of
the Equipment in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee shall
not assign, transfer or encumber i;s leasehold interest under
this Lease in any of the Equipment. The Lessee shall not, with-
out the prior written consent of the Lessor, part with the pos-
session or control of, or suffer or allow to pass out of its pos-
session or control, any of the Equipment, except to the extent
permitted by the provisions of the next succeeding paragraph
hereof.

So long as the Lessee shall not be in default under this

Lease, the Lessee shall be entitled to the possession of the



Equipment and to the use thereof upon the lines of railroad owned
or operated by it (either alone or jointly) or by any corporation
a majority of whose voting stock (i.e., having ordinary voting
power for the election of a majority of its Board of Directors)
is owned directly or indirectly by the Lessee, or upon lines of
railroad over which the Lessee or any such corporation has track-
age or other operating rights or over which equipment of the
Lessee is regularly operated pursuant to contract, and also to
permit the use of the Equipment upon connecting and other rail-
roads in the usual interchange of traffic, but only upon and
subject to all the terms and conditions of this Lease; and the
Lessee may receive and retain compensation for such use from
other railroads so using any of the Equipment. No assignment,
sublease or interchange entered into by the Lessee hereunder
shall relievé the Lessee of any liability or obligations here-
under which shall be and remain those of a principal and not a

surety.

SECTION 16. INTEREST; AMOUNTS PAID BY LESSOR; PLACE OF PAYMENT,

Anything to the contrary herein contained notwithstand-
ing, any nonpayment of rentals or any other amounts due here-
under, or amounts expended by or for the account of the Lessor on
behalf of the Lessee, shall result in the obligation on the part
of the Lessee to pay also an amount equal to 16% per annum (Or
the lawful rate, whichever is less) of the overdue rentals, other
amount and amounts expended by or for the acccount of the Lessor,

for the period of time during which they are overdue or expended

and not repaid.



All payments provided for in this Lease to be made to
the Lessor shall be made to the Lessor in care of the Agent at
633 Battery Street, San Francisco, California 94111, or at such

other place as the Lessor or its assigns shall specify in writing.

SECTION 17. NOTICES.

Any notice reguired or permitted to be given by either
party hereto to the other shall be deemed to have been given when
deposited in the United States certified mails, first class

postage prepaid, addressed as follows:

If to the Lessor:
United States Rail Services, Inc.
633 Battery Street
San Francisco, California 94111

Attention: David A. Summers

If to the Lessee:
The Shore Fast Line, Inc.
P.O. Box 196

Penns Park, Pennsylvania 18943
v

Attention: William McNutty
with a copy to the Guarantor:

Better Materials Corporation

Swamp Road and Route 22

Penns Park, Pennsylvania 18943

Attention: Richard Keough

or addressed to either party at such other address as such party

shall hereafter furnish to the other party in writing.



SECTION 18. EXECUTION IN COUNTERPARTS.

This Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which so executed shall
be deemed to be an original and in each case such counterparts

shall constitute but one and the same instrument,

SECTION 19. LAW GOVERNING.

This Lease shall be construed in accordance with the
laws of California; provided, however, that the parties shall be
entitled to all rights conferred by any applicable federal

statute, rule or regulation.

SECTION 20. OPTION TO PURCHASE.

Provided that the Lessee is not in default, the Lessee
shall have an option to purchase, all but not less than all-the
Equipment upon the expiration of the term of this Lease, upon the
following terms and conditions:

(a) If the Lessee desires to exercise this option it
shall, at least 180 days beforé expiration of the term of
this Lease, give Lessor written notice of its election to
purchase all Items of Equipment (except those for which the
Lessee has paid the Casualty Value as permitted by Section 11
hereof), and shall upon the expiration of the term of this
Lease with respect to such Items, pay to the Lessor in cash
the purchase price for the Items of Equipment, determined as

hereinafter provided.

- 20 -



(b) The purchase price shall be $10,000 times
of Items of Equipment then subject to this Lease.

Notwithstanding any election of the Lessee to

the number

purchase,

the provisions of Section 11 hereof shall continue in full force

and effect until the date of purchase,

SECTION 21. OPTION TO TERMINATE,.

Provided the Lessee is not in ‘default, Lessee
the option to terminate this Lease, as to all, but not
all the Equipment then subject to this Lease, upon the
of the first 12 months of the term of this Lease, upon

lowing terms and conditions:

shall have
less than
expiration

the fol-

(a) If the Lessee desires to exercise this option, it

shall at least 90 days before the due date for payment of the

12th rental installment under this Lease, give Lessor written

notice of its election to terminate this Lease, and shall

upon the due date of such 12th rental payment and the payment

of the rental due on such date, pay to Lessor in cash the

14

termination price for the Items of Equipment, determined as

hereinafter provided;

(b) The termination price shall be $12,000 times the

number of Items of Equipment then subject to this Lease; and

(c) The Lessee on or before the due date of payment of

such termination price shall have returned all Items of

Equipment then subject to this Lease pursuant to the terms of

Section 12 hereof,.
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SECTION 22. FINANCIAL REPORTS AND INFORMATION.

On or before May 1, 1983 and annually or as soon as
available thereafter, the Lessee will furnish to the Lessor a
copy of the audited balance sheet of the Lessee as of the preced-
ing December 31 and the related audited statements of income,
retained earnings and changes in financial position for the
fiscal year ending on such December 31, accompanied by an opinion
thereon of independent public accountants of recognized national
standing selected by the Lessee (or if audited statements as to
such matters are not obtained by the Lessee for such year, a
certificate of the chief financial officer of the Lessee to the
effect that such statements are true and correct and accurately
and fairly portray the financial condition of the Lessee as at
the end of the period covered5 and such other financial
information and reports furnished to shareholders of the Leésee.

IN WITNESS WHEREQOF, the parties hereto have caused this
Lease to be executed by their respective officers thereunder duly
authorized and their corporate seals to be hereto affixed as of

[ 4
the day and year first above written.

Lessor: Lessee:

UNITED STAT RATL SERVICES, INC. T FAST LINE, INC.

H
Byﬁ,\h \

its




CASUALTY VALUES

Payable on Date of

After Rental Rental Payment with Percent of
Payment Number Full Rental Payment $35,000
0 1 102
1 2 100
2 3 98
3 4 96
4 5 94
5 6 92
6 7 90
7 8 88
8 9 86
9 10 84
10 11 82
11 12 80
12 © 13 78
13 14 76
14 15 74
15 16 72
16 17 70
17 18 68
18 19 66
19 20 64
20 21 62
21 22 60
22 23 58
23 24 and 56

thereafter

EXHIBIT A



STATE OF CALIFORNIA )

SS
CITY AND COUNTY OF SAN FRANCISCO )

On thisgﬁfjday of , 1983 before me personally appeared
David A. Summers, to me rsonally known, who being by me duly
sworn, says that he is the Senior Vice President of UNITED STATES
RAIL SERVICES, INC., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

OFFICIAL SEAL

D :
& AN i i
%) %) NN%S\g/Yp(gU:: CHAPMAN & 6 .z,
& : — CALIFORNIA ~ § i
N San Francisco County notary pLie
(Sg}AL My Commission Expires August 15, 1983 g

COBLOVLCEOVODOD TS oo
A0S AR SOS
My commission exp1ré§::MN

~

sTaTE oF &

COUNTY OF Ao f

S st

SS

On thiscﬁfz%éay of

;, 1983 before me personally
appeared
me duly sworn, says tha

, to me persgnally, known, who being by
he is the éﬂigZég of THE
SHORE FAST LINE, INC., that the seal affixed to t foregoing

instrument is the corporate seal of said corporat¥on, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation. St

~
SR

T

Notary Public: % -

(SEAL)

My commission expires:/o-/¥-4§



STATE OF CALIFORNIA )
SS
CITY AND COUNTY OF SAN FRANCISCO )

On this day of 522014(5 , 1983, before me

personally appeared y to me known to be the person
described in and who executed the fore901ng instrument and he
kSl 36 uted the same as his free act and deed.

OFFICIAL SL
) NANCY C. 1. CHAPMAN
LNOTARY PUBLIC — CALIFORNIA

clsco County
My Commission Expires August 15, 1983 .4

7
Notary /Public

§ SO ™ ; g
My commission explres-

STATE OF CALIFORNIA )
- ) 88
CITY AND COUNTY OF SAN FRANCISCO )

On this %;g d
personally appeare

, 1983, before me

, to me known to be the

KAREN = BiLLOW

7] NOTARY puBLIc —
o “'E BL 1 cann ¢  — CALIFORNIA

My Common Exmmm n. m




